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SUBORDINATION NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS AGREEMEN-T, dated the |4 #E‘day of April, 2006 by and between WACHOVIA
BANK, NATIONAL ASSOCIATION, a national banking association, whose address is
Commercial Real Estate Services; 8739 Rescarch Drive URP — 4, NC 1075, Charlotte, North
Carolina 28262, Attention: Portfolio Management ("Lender™), and STRATFORD HALL, INC.,
a New York corporation, whose addréss is c/o Schwartz, Kales Accountancy Corp., 6310 San
Vicente Blvd, Suite 250, Los Angeles, CA 90048 ("Landlord"), and PETSMART, INC., a
Delaware corporation, whose address-i8 19601 N. 27th Avenue, Phoenix, Arizona 85027,
Attention: Associate General Counsel, Real Estate ("Tenant"),

WITNESSETH:

A. WHEREAS, Landlord and Tenant ‘are parties: to a written Shopping Center Lease
Agreement dated May 3, 2004, and as amended. by that certain First Amendment to
Shopping Center Lease Agreement dated March 15, 2005, and as amended by that certain
Letter Agreement dated August 26, 2005 (collectively, the “Lease”™), pertaining to certain
premises (the "Premises"} at the Burlington Crossmgs Shoppmg Center (the "Shopping

Center"); and pyditors # 200406020074

B. WHEREAS, Lender has made or agreed to make a--l‘o'an" _i'I'l"the__ amount of Twenty-Two
Million and no/100 Dollars ($22,000,000.00) secured by; among other things, a lien (the
“Mortgage™) upon the real property described in Exhibit “A™ attached hereto (which
includes the Premises); and Recorded under Auditors #200604190074

C. WHEREAS, Tenant wishes to be assured of the continued. use and occupancy of the
Premises and related Common Area (as such terms are defined in the L'ease) and pylon or
other signage of the Shopping Center under the terms of the Lease, netwithstanding any
breach or default by Landlord or the exercise of any remedies under the Secunty Instrument
and -

D. WHEREAS Lender wishes for Tenant to recognize and attorn to Lender 1 in the event that
Lender succeeds to the rights of the Landlord under the Lease as a result of foreclosure or
otherwise. : )

T .
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‘NOW, THEREFORE, in consideration of the foregoing, and for valuable consideration,

the Yeceipt and sufficiency of which upon full execution hereof are hereby acknowledged, and
“'the mutual undertakings hereinafter set forth, the parties hereby covenant and agree as follows:

1. SUBORDINATION. As set forth in this Agreement, the Lease is and shall be subject and
subordmate to-the hen of the Security Instrument and to all renewals, modifications, consolidations,
replacements and extensions of the Security Instrument, to the full extent of amounts secured
thereby and: 1nteres__t__ théreon. The foregoing notwithstanding, in no event shall any of Tenant’s trade
fixtures, inventory, equipnient, furniture and furnishings, accounts, books or records or other assets
be or become suhjeét'or" subordinate to the lien in favor of Lender.

2. NON—DISTURBANCE So long as the Lease has not been terminated as a result of a
default by Tenant, or any asmgnee ‘or sublessee (hereinafter referred to collectively as “Tenant™),
beyond any applicable grace, notice and cure period, Tenant’s possession, use and enjoyment of the
Premises and the related Common Areg, including but not limited to related signage, shall not be
interfered with, disturbed or ditminished, or otherwise affected in any manner as a result of any act
or omission of Landlord, and all nghts and privileges of Tenant under the Lease, and any renewals,
modifications, or extensions thereof, shall be recognized by Lender and any Successor Landlord (as
defined in paragraph 3 below). If any action or proceeding is commenced by Lender for the
foreclosure of the Security Instrument of the sale of the Premises, Tenant shall not be named as a
party therein unless such joinder shall be reqilired by law and Tenant shall not thereby be subjected
or exposed to any liability, cost or expense,-and such joinder shall not result in the termination of the
Lease or disturb Tenant’s possession, use or enjoyment of the Premises, and the foreclosure or sale
in any such action or proceeding shall be made. subjéct to- all rights of Tenant under the Lease.
Compliance by Landlord with any of the terms or provisions of the Lease shall not constitute a
breach of or a default under or with respect to the Securlty Instmment or any obligation secured
thereby. :

3. ATTORNMENT. In the event that title to, possésé_ion_'_(')_f or.control of the Premises or any
other interest therein, which includes the right to receive payment of rent or to enforce the
performance of other obligations under the Lease, is transferred as a result of any trustee’s sale,
judicial foreclosure, deed in lieu of foreclosure or other proceedings pursuant to the Security
Instrument, Tenant will attorn to the purchaser or transferee who acquires such title or other interest
(“Successor Landlord™) and will recognize such Successor Landlord as:landlord under and subject
to the terms and conditions of the Lease. Tenant hereby waives the provisions of any statute or rule
of law now or hereafter in effect which might give it any right or election to termmate the Lease by
reason of any such foreclosure proceeding. et :

4, PERFORMANCE BY TENANT. In the event that Tenant reccives any notice from Lender
or any Successor Landlord to pay rent or other sums or render any other performance under the
Lease to such Lender or Successor Landlord, Tenant may render performance in accordance with
such notice without any duty of inquiry and despite any knowledge or notice to the contrary with the

same force and effect as if such payment or performance were rendered to Landlord, and’ Landlord

hereby releases and discharges Tenant of and from any liability to Landlord resulting from Terant’s

payment of such rent to Lender or any Successor Landlord in accordance with this Agreement or

2 T .
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. Lender’s or any Successor Landlord’s notice or instructions from Lender or any Successor
- Lar’i'dlord,

5. SUCCESSOR LANDLORD LIABILITY. Upon transfer of the Premises to the Successor
Landlord mcludmg Lender, the Successor Landlord shall have the same rights and obligations
under. the Lease as the Landlord and Tenant shall have the same rights and remedies under the
Lease against- the Successor Landlord as existed against Landlord, including for a breach of the
Lease; provrded_ hpwever that Lender or any Successor Landlord shall not:

(a) be Subject to any offsets or defenses which Tenant might have against any prior
landlord (including the Landlord), except for offsets arising under the Lease with respect to costs
and expenses (but not damages) incurred by Tenant after Tenant has notified Lender and given
Lender an opportunity to cure as provided in this Agreement, and/or offsets ansing from (i) a
reconciliation or year-end adjustment of an estimated rental or other charge under the Lease or (ii)
an audit of Landlord’s busmess records as provlded in the Lease; or

(b) be bound by any Base Rent which Tenant might have paid for more than one (1)
month in advance; or e

{c) be obligated to rermburse Tenant for any security deposit, unless said security
deposit is received by Lender; or :

(d) be bound by any amendment or modification of the Lease made after the date
hereof without Lender’s consent, which consent shall not be unreasonably withheld, conditioned
or delayed and it being agreed by Lender that consent shall’be deemed given unless Lender
makes objection in writing and properly noticed to Tenant w1th1n thlrty (30) days from the date
of Tenant’s notice to Lender. : ’

Provided however, that nothing herein shall excuse Lender or any Successor Landlord
from liability or responsibility for, or limit any right or remedy of Tenant with respect to, any
breach or default which continues from and after the date when Lender or such Successor
Landlord obtains title to or takes possession or control of the Premises. ;

6. NOTICE OF LANDLORD DEFAULT. Each of the Lender and Tenarit shall give to the
other, by certified or registered mail, a copy of any notice of default servéd upon Laridlord under the
Security Instrument or the Lease, respectively, at the address set forth above, and the other shall
have the same right, but shall have no obligation, to cure any such default on behalf of the Landtord
as is prowded in the Security Instrument or the Lease, respeetrvely C .

7. LEASE TERMINATION. In the event Tenant notifies Lender that Terant elécts to
terminate the Lease as a result of Landlord’s default, the Lease shall not terminate untll Lender has
had a reasonable period of time after such notice in which to cure said default, not to exceed thlrty

(30) days (“Initial Cure Period™), which period may run concurrently with any notice or cute penod o
given to Landlord; provided, however, that if due to the nature of the default Lender is unable to"

complete such cure within the Initial Cure Period, Lender shall be entitled to such additional time as

may be necessary to cure such default, not to exceed thirty (30) days following the expiration of the.- )

; AN
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" Tnitial Cure Period, only if and so long as the following conditions are satisfied: (i) Lender has
~notified Tenant in writing of its intent to cure Landlord’s default; (ii) Lender has commenced such
""'cure w1th1n the Initial Cure Period; and (iii) Lender diligently pursues such cure to completion.

8. @THER"._DOCUMENTS. Each of Lender, Landlord and Tenant agrees to reasonably
execute and deliver to the others such further documents and assurances confirming the foregoing as
any of such partles may reasonably request,

9, SUCCESSORS AND_ ASSIGNS. The terms “Lender”, “Successor Landlord” and
“Landlord’ shall 1nglude such parties and any successors or assigns, including any successors in title
to the Premises. The't‘eﬁm “Ténant” shall include any assignee or sublessee.

10.  CONDITION. The parhes agree that this Agreement shall be valid only once fully
executed, acknowledged and dehvered by all of the parties hereto.

IN WITNESS VVHEREOF the parties hereto have executed these presents the day and
year first above written. o

[signatures and a:cknoﬂ’-fédgments on following pages]
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TENANT:

PETSMART, INC,,
a Delaware corporation

- . “7 __ \\‘ ]
Name D. Chrlstopher Ward
Title: Senior Counsel, Real Estate
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STATE OF ARIZONA TS

S )esss
COUNTY OF MARICOPA e

The foregoing instrument was acknowledged before me thlssql‘ day of April, 2006, by
D. Christopher Ward as Senior Counsel, Real Estate of PETSMART, INC., a Delaware

corporation, on behalf of the Tenant. _ .

—
My Commission expires:

.. P THERESA M. vitiihe
" Notary Public - Arizona

| Maricopa County
= Explres 12/31/09

\mw\mmm\mmmgmu\wmm

5
1273 Burlington, WA SNDA TMW 040306.DOC $kag|t County Auditor
5/17/2008 Page g of 10 8B: BSAM




LANDLORD:

STRATFORD HALL, INC.
a New York corporation

o 8 W\

Name:_ TRak L&
Title: VP

s e s s ok oo o ek e o ok o e o S Kok o s o sl e ot o o R R S s e R R ol o o ek ok ok o ek ok ok ek

STATE OF )

COUNTY OF T )
On this day of Apr1f,2006, before me, the undersigned officer, personally
appeared , who acknowledged him/herself to be the of

STRATFORD HALL, INC., a New .York corporation, and that he/she, as such
being authorized so to do, executed the foregoing instrument on behalf of
the corporation, as general partner of Landlord, for the purposes therein contained.

IN WITNESS WHEREOF, 1 hereunto set myhandand official seal.

My commission expires:

Notary Public_
[Notarial Stamp/Seal] |
20060“L1 70005
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GAI.IFORNIA ALL-PURPOSE ACKNOWLEDGMENT

Name(s) of Signeris}

3 State of Callfornla
& County of L‘OS 0’ U’t.g _
& T :
£ T g ;m &
% on 73 ! )’ G before me, & n AL g Weyﬂe" é
s o ) Daje Name and Titte of Officer (... "Jare Doe, Natary Public”) 5;
personally aﬁbga-rqd--. FV‘ Mk. L‘e g

_! personally known to me
= proved to me on the basis of satisfactory
evidence

to be the person{s) whose name(s) is/are
? subscribed to the within instrument and
E acknowledged to me that he/she/they executed
z the same in his/her/their  authorized
= capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s}, or
the entity upon behalf of which the person(s)
acted, executed the instrument.

WITN?S my hand aﬁ officigl seal.

Signalure of Notary Public

CONNIE S. WERNER
s Commission # 1373703
| Notary Public-- Calitomia
Los Angsles County
MyComm ExptresSepO 2006 B

.
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OPTIONAL
Though the information below is not required by law, it may prove-yaluable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form ro anather document,

Description of Attached Document

Title or Type of Document:

Document Date: i ‘Number.of Pages:

Signer(s) Other Than Named Above:

Capacity{ies) Claimed by Signer

Signer's Name:

RIGHT THUMBFPRINT
OF SIGNER

W #| Top of thurb hiere

71 individual

— Corporate Officer — Title(s]

O Partner — I Limited i General
L] Aftorney-in-Fact

O Trustee

7 Guardian or Conservator

[0 Other:

Signer Is Representing:

?{‘Q\f”;’)ﬁ?}”w O Ty e Ty U I O e T N o e R R sy D o D o D O ey D

f\,\—mVA@Q@QQ%%M%M@%ﬁ%@ﬁ@mmﬁﬁ4&%%%ﬂm

© 1999 National Notary Assacialion « 8350 De Solo Ava., P.O. Box 2402 « Chatsworth, CA 91313-2402 » www.nationalnotary.org 'Im vy‘ |Ilmﬂw|mlwmm|““m
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LENDER:

WACHOVIA
a national b

NK, NATIONAL ASSOCIATION,
g associati

By: 7 kit
Name: David Pike
Title: Vice Prasiden:

s ek ke oo ok o ok o o ok ok S SRR kR s R s ol R ok ko ook ok s ko sk ok R Rk R S ol ok

STATE OF }UQ/‘U}\ @Wd fW)

COUNTY OF A’\‘Q/Q/KLMOM Y.

LS L) , a Notary Public of Mect fuwbus

County, /U C certlfy that ' LB b\/ j, i& e
personai/)( Pappeared before me this day and acknowledged that he/she is

of WACHOVIA BAN!% TIONAL ASSOCIATION, a national
/L~ , being authorized to do so,

banking association, and that he/she as
executed the foregoing instrument on behalf of the assomatmn

Witness my hand and notarial stamp or seal, tthZrﬁm day of /679 124/ , 2006.

My commission expires: 2 ’ W ]
otary Public
[Official Seal]

STWILSON
NOTARY PUBLIC

-" MECKLENB%JEI.% %ugag Yy
My Cgmwsjcn fm‘!_rea_ Lol e

zoososlMﬂqls
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Exhibit "A"

Legal Description

Lots 2 -~ 11, __in‘éjusiye, and Lot 15, City of Burlington Binding Site Plan No. Burl-01-04, entitled
Newman Development of Burlington, LLC, Retail/Commercial Center, approved March 8, 2004
and recorded March 15, 2004 under Skagit County Auditor's File No. 200403150156, and being
a portion of Government Lot 8 and the Southeast !4 of the Northeast 4, Section 7, Township 34
North, Range 4 East; W.M.

L .
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